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NOTICE OF SALE OF SECURITIES {
PURSUANT TO REGULATION D, | 56
SECTION 4(6), AND/OR S 070539,
UNIFORM LIMITED OFFERING EXEMPTION | Co1

2Ty

Name of B)Taging I‘(' check if this is an amendment and name has changed, and indicate change.)
Demand Notss & Warrants exercisable for Series A Preferred Stock, the Series A Preferred Stock issuable upon stich exercise, and the

Common St into which it is convertible

Filing Under (Check box(es) that apply): ] Rule 504 [} Rule 505 Rulc 506 [_] Section 4(6) ] ULOE
Type of Filing: E New Filing l___| Amendment d 2 é

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
NewsStand, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code}
1835-B Kramer Lane, Suite 150, Austin, TX, 78758 512/334-5100
Address of Principal Business Operations {Number and Street, Cily, State, Zip Code} Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business W

Provider of digital publications

Type of Business QOrganization
corporation D limited partnership, already formed |:| other (please specify): APR 0 4 Zﬂg?
D busincss trust D limited partnership, to be formed
Month Year THOMSON

Actual or Estimated Date of Incorporation or Organization: B<1 Acwal [ Estimated _ FINANCIAL

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Pastal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Reguiation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C.

774(6).

When To File: A notice must be filed no later than 15 days after (he first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received a1 that address after the date on

which it is due. on the date it was mailed by United States registered or certified mail to that address.

Where To Fife: 11.5. Securities and Exchange Commission, 430 Fifth Street, N.W., Washingion, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, anc of which must be manually signed. Any copies not manuatly signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
therets, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need

. not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those siates that have adopted

ULOE and that have adopted this form. Issuers relying on ULOE must file a scparate notice with the Securitics Administrator in each state where sales
are 10 be, or have been made. [f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of

this notice and must be completed.

ATTENIEIN '
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the

ﬁling of a federal notice.

Persons who respond to the collection of information contained in this form 1 of 10
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2. Enter the information requested for the following:
. ® . Each promoter of the issuer, i the issuer has been organized within the past five years;

‘e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equ:ty securitics of the issuer.

& [Each executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and
*  Each general and managing partner of partnership issuers.

Check Box(es) thut Apply:  [] Promoter  [] Bencficial Owner [ Executive Officer  [X] Director  [] General and/or
‘ Managing Partner

Full Name {Last name first, if individual)
Garner, Stuart

Business or Residence Address {Number and Street, City, State, Zip Code)
c/o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX, 78759

Check Box(es) that Apply: [] Promoter {1 Beneficial Owner (1 Executive Officer X Director [ Genera! and/or
Managing Partner

Full Name (Last name first, if individual)
Halbreich, Jeremy

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX, 78759

Check Box{es) that Apply: EI Promoter E Beneficial Owner  [_) Executive Officer X Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Johnson, Charles

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Noro Moseley Funds, 9 North Parkway Square, 4200 Northside Parkway, NW, Atlanta, GA, 30327-3054

Check Box(es) that Apply: D Promoter [] Beneficial Owner D Executive Officer  [X] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Neath, Martin

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Adams Capital Management ITl1, LP., 211 Ranch Road, 620 South, Suite 140, Austin, TX, 78734

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner [ Executive Officer Director  [_] General and/or
Managing Partner

Full Name (Last name first, if individual)
Heekin-Canedy, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o The New York Times Company, a New York corporation, 229 West 43" Street, New York, NY, 10036

Check Box(es) that Apply:  [] Promoter [[] Beneficial Owner B Executive Officer B4 Director [ Genera! and/or
Managing Partner

Full Name (Last name first, if individual)
Webster 111, Francis Sinclair “Kit”

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX, 78759

Check Box(es) that Apply: [:| Promoter [ Beneficial Owner [ Executive Officer (] Director D Gem_:ral and/or

Managing Partner
Full Name (Last name first, if individual)
Adams Capital Management III, L.P.
Business or Residence Address (Number and Street, City, State, Zip Code)
211 Ranch R_oad, 620 South, Suite 140, Austin, TX, 78734, Attn: Martin Neath
. . . Amaerican LagalNat, Inc.
{Use blank sheet, or copy and use additional copies of this sheet, as necessary) www.USCourtForms.com
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2. Enter the information requested for the following:

Each promoter of the issuer, if the issuer has been organized within the past five years;
Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
Each exccutive officer and director of corporate issuers and of corporate general and managing parmers of partnership issuers; and

Each general and managing partner of partnership issuers.

Check Box({es) that Apply: [] Promoter [:] Beneficial Owner E Executive Officer D Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)
Fuchs, Myles

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX, 78759

Check Box(es) that Apply: |:] Promoter [_] Beneficial Owner B Executive Officer E] Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Quinn, Carla

Business or Residence Address (Number and Street, City, State, Zip Code)
</o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX, 7875%

Check Box(es) that Apply: [} Promoter | | Beneficial Owner DX Executive Officer [ ] Director (] General and/or

Managing Parter

Full Name (Last name first, if individual)
Taylor, Billy P.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o NewsStand, Inc., 1835-B Kramer Lane, Suite 150, Austin, TX, 78759

Check Box(es) that Apply: D Promoter & Beneficial Qwner [] Executive Officer l:} Director D Gencral and/or

Managing Partner

Full Name (Last name first, if individual)
Noro Moseley Partners V, L.P. and related fund

Business or Residence Address (Number and Street, City, State, Zip Code)
9 North Parkway Square, 4200 Northside Parkway, NW, Atlanta, GA, 30327-3054, Attn: Chuck Johnson

Check Box{es} that Apply: {71 Promoter E] Beneficial Owner D Executive Officer Directoer  [_] General and/or

Managing Partner

Full Name (Last name first, if individual)
Murray, Brian

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o HarperCollins Publishers, 10 East 53" Street, New York, NY, 10022

Check Box(es) that Apply: |:] Promoter E Beneficial Owner [} Executive Officer D Director D General and/or

Managing Partner

— —Full Name (Last name first, if individual)
SSM Venture Partners I, L.P. and related funds

- . Business or Residence Address {INumber and Street, City, Stiate, Zip Code)
6300 Bridgepoint Pkwy., Bldg. One, Ste. 500, Austin, TX, 78730, Attn: Bill Harrison

. —--—- Check Box{es} that Apply: [ Promoter [] Beneficial Owner ] Exccutive Officer ] Director O General and/or

e wer e a o Managing Partner
i Full-Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
rican LegalNet, nc.
{Usc blank sheet, or copy and use additional copies of this sheet, as necessary) “m"&.usgo.ﬁo;.‘:..l‘im
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1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

b

3. Does the offering permit joint ownership of a single unit?

Enter the information requested for each person who has been or w

What is the minimum investment that will be accepted from any individual?

ill be paid

or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person 1o be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name {Last name first, if individual}

$ No minimum

No

O

Yes

¢

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers (Check "Al} States” or check individual States) ........ooo o

................................................ [J Al States
DAL DAK DA7DAR DCA DCODCTDDE DDCDFL DGADHI EIID
% L % IN D 1A DKS DKY DLA DME DMDDMA'DMI DMN'EMS EMO
DMTDNE %NV ENH%NJ %NM EINY DNC %ND %OH EOK DOR DPA

R sC SD TN X UT VT VA WA wv Wi WY PR
Full Name (Last name first, if individual)
Business or Residence Address (ﬂumber and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

[] All States

{Check "All States™ or check individual SIEES) .. ... .. oot

DALDAKDAZDARDCA
L, Ll ]

!:l IL IN 1A D KS
oo g g o
D M’ D NE D NV I:l NH D NI

Ri 5C SD ™ X

KY

Full Name (Last name first, if individual)

DE

MD

NC

VA

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check "All States” or check individual States) .. .. .. o e Lres M.

(o [Jac []az (] []ca

Du. DlN DIA DKS DK‘(D
DMTDNEDNV NHDNJD
DRIDSCDSDDTNDTXD

NM

UT

[

0. O

VA 1

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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sroas, Eer”ﬁssszNd‘uss OF

PROCEE

Enter the aggregaic offering pr:ce of securities included in this offering and the total amount already

Regulation A ...
Rule 504 ...........

Total ..
4  a

Furnish a statement of all expenses in connection wuh lhe issuance and dlsmbut:on of the

1.
sold. Enter "0" if the answer is "none” or "zero." If the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEBE. .o vvoves e e eeeeees e eeees s R AR s _2,000,000.00 s_ 2,000,000.00
EEQUILY v veeceeemeeees e rebas eas a1 R S R £ 0.00 s 0.00
(] Common [] Preferred
Convertible Securities (INCIUINE WAITANLSY ...uvrvvemseecceaererrerermesiassasssinssssrssssess s mssnsssssssssssrsssssiss 9 20,000.00* s 0.00
PArtierShiD IMEETESS ...cerciereiieiee s et en sttt st bbb b0 e b 5 0.00 s 0.00
Other (Specify < 0.00 s 0.00
Total... s et e b . § 2,020,000.00* s 2,000,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons whe have purchased sccurmes and the aggrcgate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero.'
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTRAIEEA IIVESIOIS correeeereerneeoeeseeoeeoetsebsesssess st eessesae st ke bbb s s R e 3 s _2,000,000.00
NOR-ACEIEAItEd INVESIORS c...voivvsversiessorsseieors e stessencseseass et et et e s s s s semamens s s 0 s 0.00
Total {for filings under Rule 504 only) 5
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Seld
RUEE 008 o oiiiitiitiriacarrinteertesteettestesee e s e eseasee e ee S ebae b e ed A a4 et b8 1o T s a e e e s eR e e RaaaRseeaehtesRa e R b AR e AP R s e

“ O N oA

securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish-an estimate and check the box to the left of the estimate.

TTANSTEE AGENE'S FELE oottt i esa b e e e R s e s
Printing and Engraving Costs
LOBAN FES..v.seeseerroeeevsesessssssssmsssssssess s st ess s strest e eemsere o coe oot b8 bS5 R AR S 10
ACCOUNEING FEES ittt
Engincering Fees—
Sales Commissions (specify finders' fees separately) ..o o

Other Expenses (identify)

Xs 2500000

Os

Os
Os
Os
X s

25,000.00

. *$20,000.00 of this amount has not been recewed by the Issuer to date and will not be received until such time, if any, that all
‘of the Warrants authorized in this offering are exercised.

5 of 10
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UMBER OFINVESTORS, EXPENSES'AND USE'GEIFR

ST T8 R BT,
ROCEEDS, =

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses fumished in response to Part C — Question 4.2 This difference is the "adjusted gross
s 1,995,000.00

PrOCEEAS 10 HNE ISSUEE. . o..o.ousrrrvvusssroeer et cebbes s e
Indicate below the amount of the adjusted gross proceed to the issucr used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
Gl ATTES BT TS, oo atsetn et eeaeeeeeeeesteeeeeterer s aatb s tbas mbemt ot s s na e soe s s ae e s e s R TR AR TR eSS ARE R b D s D b
PUTCHASE OF TEAL BEEATE 1veveeiveeeieeeeeeeeeissessriasbaesnsmsereeesebeesomt e sea s sbaEs sre T s eabagannseanm b e b e R LR b Re g annn s s Os . s

Purchase, rental or leasing and installation of machinery

Ols
Os

BN BQUIPINIERL. 1. 1o11eeveeree oo recsreniss e sse s R re R4 PR SRR RS  LLET

Construction or leasing of plant buildings and facilitics ..o
Acquisition of other businesses {including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another

issuer pursuant to a merger) D $ E]$
Repayment of indebtedness Cs

WOPKINE CAPHAL ... oeoeoverreeeecieact e ere s et d e e b s [<51,995,000.00
Other (specify): Cls
...... Ois Os

O UIIN TOBIS 1ovirieeeteeeeeeeee et et vt steeeeesreresseeneasstsesasessemeasenean b e saaseRe s e beats PL P S dsRa s e e e s bt mrms s abeaa e a e bnb et s canmns Ols (< $1,995,000.00

Bds 1,995,000.00

Total Payments Listed (column totals added)
R IR

S

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

Issuer {Print or Type) Signature Date
NewsStand, Inc. 4 March 20 , 2007

WName of Signer (Print or Type) Title of Sigher (Print or Type)
Francis Sinclair “Kit” Webster, 111 President & CEO
-
-ATTENTION.
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001,
American LegalNet, Inc.
6 of 10 www,USCourtForma.com
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